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MAN^FAibYuRiNG''A''GRE'EMENT''

MANUFACTURING AGREEMENT dated as of Octo-
ber 27, 1975, between BETHLEHEM 'STEEL CORPORA-
TION (hereinafter called the Manufacturer)
and TRAILER TRAIN COMPANY (hereinafter called
the Company),

WHEREAS the Manufacturer agrees to construct, sell
and deliver to the Company and the Company agrees to purchase
t h e u n i t s o f n e w, s t a n d a r d g a u g e r a i 1 r o a d e q u i p.m e n t ( here i n -
a f t e r r e f e r r ed t o i nd i v i d ua 11 y a s a Un i t ;va nd col 1 e c t: i v e 1 y
as Units or the Equipment) described in Item 1 of Annex A
attached hereto and described in Annex: A to any Manufactur-
ing Agreement: Supplement substantialJ y in the form of Annex
B hereto (Annex A to any such Manufacturing Agreement Sup
piement being, hereinafter included within the meaning of
Annex A hereto) ;

WHEREAS the Company will assign certain of its
rights hereunder pursuant to an Assignment of Manufacturing
Agreement (hereinafter called the Assignment)' in substan-
tially the form of Annex C hereto to United States Trust
Company of New York, as trustee (hereinafter called the Les-
sor) which will perform pursuant to the Assignment certain
of the covenants and-obiigations of the Company hereunder,
and which will enter into an Equipment Trust Agreement (here-
inafter called the Equipment Trust Agreement) with Mercantile-
Safe Deposit and Trust Company, as trustee (hereinafter
called the Trustee) substantially in the form of Exhibit
B to the Participation Agreement {hereinafter called the
'Participation Agreement) among the Company,, General Electric
Credit Corporation, the 'Trustee and the other parties named
in Schedule 1 thereto;

WHEREAS the Trustee and the Lessor will pay the
Purchase Price for the Equipment delivered and accepted pur-
suant to- the terms of the Assignment (hereinafter sometimes
called the Assigned Equipment) on the Closing Date and the
Second Closing Date (Purchase Price, Closing Date and Second
Closing Date,' being hereinafter defined); and

WHEREAS the Company will pay the Purchase 'Price
for any Equipment not. delivered to and accepted by the Lessor
and the Trustee pursuant, to the Assignment and the Equipment
Trust Agreement, and .will perform its obligations hereunder
not specifically assigned to the Lessor,



NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Con^^i^tijon__and__Sale. Subject to the
terms and conditions hereinafter set for tTi 7~ the. Manufacturer
will construct the Equipment and will sell and deliver the
Equipment as hereinbelow provided, and the Company will pay
or cause the Trustee or Lessor to pay to the Manufacturer
the Purchase Price of the Equipment, each Unit, of which will
be constructed in accordance with the specifications referred
to in Item 1 of Annex A hereto and in accordance with such
modifications thereof as may have been agreed upon in writing
by the Manufacturer and the Company (which specifications
and modifications, if any, are hereinafter called the Speci-
fications) and will, at or before delivery thereof to the
Company (or to the Company as agent of the Trustee or Lessor)
pursuant to Article 2 hereof, have the following ownership
markings stenciled on each side thereof in a conspicuous
place in letters not less than one inch in height:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE

COMMERCE ACT, SECTION 20c"

The Manufacturer agrees that the design, quality
and component parts of the Equipment will conform to all
Federal Railroad Administration requirements and specifica-
tions and to all standards recora.men.ded by the Association
of American .Railroads reasonably interpreted as being applic-
able to new railroad equipment of the character of such Units
of the Equipment as of the date of delivery thereof; ££ovid;_e_d,
h£weve_r, that if any such requirements, specifications or.
standards shall have been promulgated or amended after the
respective dates on.which the Equipment was ordered, the
base price or prices of the Equipment affected thereby may
be appropriately adjusted by written agreement of the Manu-
facturer and the Company,.

ARTICLE 2. DeJLiX££y_i Tne Manufacturer will deliver
the Equipment to the CompanyT freight, charges, if any, prepaid,
at such point or points within the United States of America
as shall be determined by the mutual agreement of the Manu-
facturer and the Company and in accordance with the time
of. delivery schedule set, forth in Item 1 of Annex A hereto;
BE? ¥J <•!££!' k2J*!;yet' that, no Unit of the Equipment shall be
delivered "under*~this Agreement until this Agreement.



te'Mo- AooignmoiM: shall have been filed and recorded, with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and the Manufacturer,
the Lessor and the Trustee shall have received an opinion
of counsel for the Company, satisfactory in form and substance
to the Manufacturer,, the Lessor and the Trustee, to the
effect that such filings have been duly accomplished.

The Manufacturer represents and warrants that at
the time of deliveries of the Equipment it will be new railroad
equipment, and that, to the best of its knowledge, no amortiza-
tion or depreciation will have been claimed'by any person
with respect thereto.

The Manufacturer's obligation as to time of deliv-
ery is subject to delays resulting from causes beyond the
Manufacturer's reasonable control, including, but not limited
to, acts of God, acts of government such as embargoes, prior-
ities arid allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, labor shortages, differences
with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities or delays in receiving necessary
materials or delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this
Article 2, any Unit of the Equipment not delivered and
accepted on or before the date set forth in Item 2 of Annex
A hereto shall be excluded from this Agreement and not
included in the terms "Equipment" or "Units" as used in
this Agreement, it being understood that no Unit of•the
Assigned Equipment shall be delivered or accepted1 under
the Assignment after December 29, 1975, and that Equipment
delivered thereafter (or otherwise excluded from delivery
and acceptance under the Assignment) and prior to such date
in Annex A hereto shall be included in this Agreement and
settled for by .the Company as non-Assigned Equipment. In
the event of any exclusion of Equipment from this Agreement
the Manufacturer and the Company shall execute an agreement
supplemental hereto limiting this Agreement to the Equipment
theretofore delivered, accepted and settled: for hereunder.
If the Manufacturer's failure to deliver the Units of the
Equipment so excluded from this Agreement resulted from
one or more of the causes set. forth in the immediately pre-
ceding paragraph, a separate agreement shall be entered
into between the Manufacturer and the Company providing
for the purchase of such excluded Equipment by the Company
on the terms herein specified, payment to be made in cash



a f t e r del ivery of such excluded Equipment e i ther d i rec t ly
or by means of a condit ional sale, equipment t rus t or such
other appropriate method of f i nanc ing the purchase as the
Company and -the M a n u f a c t u r e r shall m u t u a l l y d e t e r m i n e .

The Equipment shall be subject to inspection and
approval p r io r to de l ivery by inspectors or other representa-
tives of the Company, and the M a n u f a c t u r e r shall g r a n t to
any such inspector or other au thor i zed representa t ive reason-
able access to its p lant . From time to t ime upon the comple-
tion of the construct ion, of each Uni t or a number o f ' . U n i t s
of the Equipment , each Un i t shall thereupon be presented to
an inspector or other author ized representa t ive of the Company
for inspection at the M a n u f a c t u r e r ' s plant- and, if each such
U n i t conforms to the Specif icat ions and the other r equ i r emen t s ,
speci f ica t ions and s tandards set f o r t h or r e f e r r e d to in
Ar t i c l e 1 h e r e o f , such inspector or au thor ized represen ta t ive
shall promptly execute and deliver to the M a n u f a c t u r e r , in
such number of counte rpar t s or copies as may be reasonably
requested, a ce r t i f i ca t e of acceptance ( h e r e i n a f t e r called a
Cer t i f i ca t e of Acceptance) substantial ly in the fo rm of Annex
D hereto stating that such Uni t or Units have been inspected
and accepted on. behalf of the Company and are m a r k e d in accor-
dance wi th Ar t ic le 1 he reof ; P££yJr^t£l r jioj^e v e r , that the
M a n u f a c t u r e r shall not. thereby be relieved of its w a r r a n t y
contained in Ar t i c le 9 hereof .

On acceptance of each of the Uni ts of the Equipment ,
p u r s u a n t to this Ar t ic le 2 on behalf of the Company as afore-
sa id , the Company assumes wi th respect thereto the responsi-
b i l i ty and r i sk of loss or damage.

A R T 1 C I M -5. _ P u r c l i a n e _ _ V r ie£_ ujujd lii^'OJLi T'ie base

price per Uni t of the KljuTjTiruVrfl n, • , < > > fui fi i m Item, 1 of
Annex A here to . r.ueh b d ' » < j» i \cc i r " , r u b j i > i t - I u such- increase
or decrease as mmy i>p or li.n I H H M I < -u j romi to hy the Manufac -
tu re r and the C o m p a n y i no I uti inq a de r r cav to the extent
contemplated by A r t J e L o S , i I , i n y . Tlu 1 Mi i n "Purchase ' P r i c e "
as used herein shall Uioan I he bd.se p r i c e 01 p r i ces as so
increased or decreased plus f r e igh t and storage charges ,
if any, and any applicable sales taxes.

The Assigned Equipment shall be settled for p u r s u a n t
to Ar t ic le 4 ( a ) hereof on December 29, 1 9 7 5 . ( h e r e i n called
the Closing D a t e ) ? jjxroyided, ho_weyer, that if any Purchaser
{as d e f i n e d in the ParticTpatTon~l\cireement) shall have fa i led
to make its purchase of a Trust C e r t i f i c a t e (as de f ined in the



Equipment Trust Agreement) on the Closing Date, then (a) on
the Closing Date Assigned Equipment having an aggregate Pur-
chase Price equal to the product of (i) the amount of Depos-
ited Funds (as defined, in the Equipment Trust Agreement)
held by the Trustee on such date divided by (iij 62.5% shall
be settled for and (b) the balance of the Assigned Equipment
shall be settled for on such other date, not later, than
April. 15, 1976, as may be designated by the Lessor to the
Manufacturer on not less than seven days' prior written.
notice (herein called the Second Closing Date and the Equip-
ment settled for on the Closing Date and the Second Closing
Date, respectively, being hereinafter collectively called
the Group) . It is understood and agreed by the Lessor that
it is solely liable to provide any balance of the Purchase
Price payable with respect to the Assigned Equipment pursu-
ant to the Assignment on the Second Closing Date

that such liability for payment shall be reduced
by' the amount of any funds received by the Trustee from
the sale of a Trust Certificate, in a principal amount not
more than the principal amount of the Trust Certificate
which any Purchaser shall have failed to purchase on the
Closing Date, to any substituted institutional investor which
shall become a signatory to the Participation Agreement as
a Purchaser after the Closing Date and prior to the Second
Closing Date, the Assignor or the Owner having the right
to obtain such substituted institutional investor,

All Equipment which the Lessor is not obligated
to purchase pursuant to the Assignment, if any, shall be
settled for on the date specified in Item 3 of Annex A
hereto or such other date specified by the -Company on not
less than seven days' prior written notice, but in. no
event shall such date be later than six months from the
date of delivery and acceptance hereunder of the first
Unit, of the Supplemental Group (such settlement date being
hereinafter called the Supplemental Closing Date and the
Equipment settled for on the Supplemental Closing Date being
hereinafter called the Supplemental Group).

Subject to the provisions of Article 4 hereof and
to the Assignment, the Company hereby promises to pay or
cause to be paid in cash to the Manufacturer at such place
as the Manufacturer shall designate, (a) on the Closing
Date or the Second Closing Date, as the case may be, an
amount equal to the Purchase Price of all units of the
Group to be purchased on such date as set forth in the
invoices therefor and (b) within five business days after



the Closing Date or the Second Closing Date, as the case may
be, if the Closing Date or the. Second Closing Date, as the
case may be, is later than the thirtieth day following the
date of delivery and acceptance of any Unit pursuant to Arti-
cle 2 hereof, an amount equal to interest (computed on the
basis of a 360-day year of twelve 30-day months) on the Pur-
chase Price of such Unit from such 30th day after the date
of delivery and acceptance to the Closing Date or the Second
Closing Date, as the case may be, at the Prime Rate (.as
hereinafter defined). Subject to the provisions of Article
4 hereof, the Company hereby further promises to pay or
cause to be paid in cash to the Manufacturer at such place
as the Manufacturer may designate, (1) on the Supplemental
Closing Date, an amount equal to the Purchase Price of all
Units of the Supplemental Group as set forth in the invoices
therefor and (2) within five business days of such Supple-
mental Closing Date if later than the 30th day following
the date of delivery and acceptance of a Unit pursuant to
Article 2 hereof, an amount equal to interest (computed
as aforesaid) on the Purchase Price of such Unit from such
30th day after the date of delivery and acceptance to the
Supplemental Closing Date at the Prime Rate. Prime Rate as
used herein shall mean the rate per annum equal to the rate
which Manufacturers Hanover Trust Company, New York, New
York, charges for 90-day loans to borrowers of the highest
credit standing for the period such interest is payable;

r .however, that changes in such rate occurring dur-^
ing the ten business days preceding the Supplemental Closing
Date, the Closing Date or the Second Closing Date, as the
case may be, shall be disregarded,

. If the Manufacturer shall not receive on the Sup-
plemental Closing Date the amounts payable to the Manufacturer
pursuant to the third paragraph of this Article 3, the Manu-
facturer will promptly notify the Company of such event
and, if such amounts shall not have been previously paid
and the Manufacturer shall have otherwise complied with the
conditions of this Agreement to entitle the Manufacturer
to receive payment hereunder, the Company will, not later
than 60 days after the Supplemental Closing Date, make pay-
ment' to the Manufacturer of such amount, together with inter-
est at 2% above the Prime Rate on the Purchase Price from
such Supplemental Closing Date to the date of payment by the
Company. If the Company shall not make payment as aforesaid,
the Company will execute such instruments and take such other
action as shall be reasonably requested by the Manufacturer
to vest in the Manufacturer or its designee full title to



such Equipment, whereupon the Manufacturer may, at its elec-
tion, terminate this Agreement, and sell, lease, retain
or otherwise dispose of such Equipment. The-Manufacturer
may at any time take such other actions and exercise such
other remedies as may be permitted by law or by this Agree-
ment; provided, however, that the Company shall not thereby
be relieved of its obligations to make payment to the Manufac-
turer as aforesaid.

All payments provided for in this Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts.

The Manufacturer shall and hereby does retain a
security "interest in the Equipment until the Manufacturer
shall have been paid the Purchase Price in respect of the
Equipment pursuant to this Article 3, notwithstanding the
delivery of the Equipment to and the possession and use thereof
by the Company; PJloj/J-ded,, howev_e_r, that no such security-
interest shall attach to any Assigned Equipment accepted
under the Assignment and as to which a bill of sale was
delivered by the Manufacturer to the Owner-Trustee or its
agent. Except as otherwise provided in this Agreement,
upon payment to the Manufacturer of the Purchase Price (a)
such security interest shall be duly transferred and assigned
by the bill or bills of sale executed and delivered by the
Manufacturer pursuant to Article 4 hereof and (b) any and
all claims, liens, security interests or other encumbrances
of any nature in favor of the Manufacturer with respect to
the Equipment shall forthwith cease and terminate; provided,
however, that the Company shall not thereby be relieved of
any obligation to make payment to the Manufacturer of interest
payable in respect of such Purchase Price as provided in
this Article 3.

The Company agrees to save, indemnify and keep
harmless the Manufacturer from and against all losses, dam-
ages, injuries, liabilities, claims, and demands whatsoever
and expenses in connection therewith, including counsel
fees (except due to any act or omission of Manufacturer, as
manufacturer, and except for any failure of the Lessor to pay
for the Assigned Equipment in accordance with the provisions
of the Assignment and this Agreement), arising out of reten-
tion by the Manufacturer of a security interest to the Equip-
ment or out of the use and operation thereof "by the Company
during the period when the Manufacturer retains a security



interest therein. This covenant of indemnity shall continue
in full force and effect notwithstanding the full payment:
of the indebtedness in respect of the Purchase Price and
the conveyance of the Equipment, as provided herein, or the
termination of this Agreement in any manner whatsoever.

The Company will bear the risk of, and shall not.
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any Unit of or
all the Equipment; :P£pY_î !̂ .' Jl£?®Zfl£ ' that the Manufacturer
shall not be relieved"!: rom its warranty under Article 9
hereof.

ARTICLE 4. CpJMLi *L-L2J1:L J-5L ?̂ 9SH!I3.1 *'a^ With
respect to Equipment slTttled for as "Ass~ign"ed Equipment pur-
suant to the Assignment, on the Closing Date and the Second
Closing Date the Lessor shall pay, or cause to be paid out
of the proceeds of the sale of Trust Certificates and funds
received from the Owner, to the Manufacturer the amount
required to be paid pursuant to the third paragraph of Art-
icle 3 hereof with respect to the Assigned Equipment then
being" settled for provided that there sh-all have been deliv-
ered to the Lessor and the Trustee, on or prior to the Closing
Date, or the Second Closing Date, as the case may be, the
following documents in such number of counterparts or copies
as may reasonably be requested in form and substance satisfac-
tory to them:

(i) a certificate of an officer "of the Manufac-
turer dated the Closing Date or the Second Closing
Date, as the case may be, stating that (A) the Assigned
Equipment described and specified therein by numbers
has been delivered and accepted on or prior to the
Closing. Date or the Second Closing Date, as the case
may be, and has been marked in accordance with the
provisions of Article I of this Agreement, (B) such
Assigned Equipment is new standard gauge railroad
equipment first put into service no earlier than the
date of delivery and acceptance by the Company,
including any accessions thereto placed on the Assigned
Equipment by the Manufacturer and (C) the aggregate
Purchase Price of all Assigned Equipment then or there-
tofore invoiced by the Manufacturer in accordance with
the Assignment is not in excess of $5,420,928;

(ii) a bill or bills of sale from the Manufacturer
transferring all right, title and interest of the Manu-
facturer in and to such Equipment to the Lessor, war-



ranting to the Trustee, the Owner-Trustee and the Com-
pany that at the time of delivery of such Equipment
to the Company, the Manufacturer had legal title to
the Equipment described therein and good and lawful
right to sell such Equipment and that title to such
Equipment was, at the time of such delivery, free from
all claims, liens, security interests and other encum-
brances of any nature except as created by this Agree-
ment, the Equipment Trust Agreement and the Assignment
and except for the rights of the Lessee under the Lease;

(.iii) an opinion of counsel for the Manufacturer
to the effect that (A) the Manufacturer is a duly organ-
ized and existing corporation in good standing under
the laws of the state of its incorporation, (B) this
Agreement and the Assignment have been duly authorized,
executed and delivered by the Manufacturer and, assuming
the due authorization, execution and delivery by the
Company, and the Lessor in the case of the Assignment,
are legal and valid instruments binding upon and enforce-
able against' the Manufacturer in accordance with their
respective terms, (C) the Units of the Assigned. Equipment,
at the time of delivery thereof, were free of all claims,
liens, security interests and other encumbrances of any
nature except as created by this Agreement and the
Assignment, the Equipment Trust Agreement, or the Lease
and "(D). such bill or bills of sale have been duly autho-
rized, executed and delivered by the Manufacturer and
are valid, and effective to transfer all right, title and
interest of the Manufacturer in. and to such Equipment,
free of all claims, liens, security interests or other
encumbrances of any nature of or arising from, through
or under the Manufacturer, to the Lessor- and

(iv) the invoice or invoices with respect to the
Equipment in the Group from the Manufacturer to the
Lessor .describing the Units or Equipment in the Group
and any special devices the cost of which is included,
in the Purchase Price of any Unit.

Counsel may qualify any opinion specified above
to the effect, that any agreement is enforceable against the
parties thereto in accordance with its terms by a general
reference to limitations as to enforceab.ility imposed by bank-
ruptcy, insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors' rights generally.
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(b) With respect to Equipment settled for here-
under and not as Assigned Equipment pursuant to clause (a)
hereof, on the Supplemental Closing Date the Company shall,
pay or cause to be paid to the Manufacturer the amount
required to be paid pursuant to the third paragraph of Article
3 hereof.with respect to the Equipment then being settled
for provided that there shall have been delivered to the
Company, on or prior to the Supplemental Closing Date,, the
following documents in such number of counterparts or copies
as may reasonably be requested in form, and s-ubstance satis-
factory to it;:

(i) a bill, or bills of sale from- the Manufacturer
transferring all its right, title and interest in and
to the Equipment in the Supplemental Group to the Com-
pany and warranting to the Company that at the time of
delivery of each 'Unit of Equipment in the Supplemental
Group the Manufacturer had legal title to such unit
and'good and lawful right to sell the same and title
to such, unit: was, at the time of such delivery, free
from a 11 c 1 aims, 1 i.ens, secur i. ty interests and ot.her
encumbrances of any nature except as created by this
Agreement, any assignment thereof, any lease of the
Equipment to which the Company is a party or any equip-
ment trust agreement entered into to finance the pur-
chase of the Equipment by the Company or the Lessor;

( i i) t h e i n v o i c e o r i n v o i c e s w i t: h r e s pe c t; t o t. h e
Equipment in the Supplemental Group from the Manufacturer
to the Company describing the Units of Equipment in
the Supplemental Group and any special devices the
cost: of which is included in the Purchase Price of
any Unit;

{ i i i I ,111 opinion uf rnun.i'l fui Mm Mann fart ui f r,
i Lit nil I f i c ,"ii| > [ > ! I'uifMi* HI I f l u , n i i j i v i t i ' , •> I fit LIHI 1 huf iM
HII-> Mum u f .u I ui i'i ]'. ti <.liil ,' i n i] nil i'«'il mil '.i. i <-, t i nq rnjpora-
1 ion in i|fiih]| • I ,iml i ii'j nude! tin 1 .n» -> of I ho Matt.1 ui
it 1 im nr pot «i I mm , I f 1 ) t h i • iVji point'til ha1, I I M M I duLf
authm i ( " I ' l l , i1 HI"' ui ftl ami dp L i V*T f*«l l > ! r HIP Mrmui <u Lur er
aim], n Tallin inq th«' iJiii1 t i i i l ' l i m t / . i l i ui, M KVM u I ji ui dim!
delivei.y Ly Hio Cnmivmy, i1.., a IMJU! .inci val n.l inf. It umont
binding upon, and enforceable against the Manufacturer
in accordance with its terms, (C) the Units of the
Equipment in the Supplemental Group, at the time of
delivery t h e r e o f purs u a n t t o Art i. c 1 e 2 h e r e o f , we r e
free of all claims, liens, security interests and other
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encumbrances of any nature except as created by this
Agreement, any assignment thereof,' any lease of the
Equipment to which the Company is a party or any equip-
ment trust agreement entered into to finance the purchase
of the Equipment by the Company or the Lessor and, (D)
such bill or bills of sale have been duly authorized,
executed and delivered by the Manufacturer and are
valid and effective to transfer all right, title and
interest of the Manufacturer in and to the Equipment
in the Supplemental Group to the Company free of all
claims, liens, security interests or other encumbrances
of any nature of or arising from, through or under
the Manufacturer; and

( iv ) such other documents as the Company may rea-
sonably request.

In the event that any part of the rights and obligations of
the Company under this Agreement shall have been assigned
other than pursuant to the Assignment in respect of any Unit
of Equipment other than the Assigned Equipment, the documents
hereinabove in this subsection (b) listed shall, be addressed
to, and the representations, covenants and warranties herein
and therein contained shall inure to the benefit of, such
parties to such other assignment as the Company shall direct,
or as shall be appropriate in the circumstances. Counsel
may qualify the opinion specified above to the effect, that
this Agreement is a legal and valid instrument binding upon
and enforceable against the Manufacturer in accordance with
its terms by a general reference to limitations- as to enforce-
ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally.

ARTICLE; 5. ^ijce_^<^c_tian_. In .the event that,..
prior to the delivery ami acceptance of any Unit of the Eq,uip
ment, any lower base prices than those set forth in Item 1- of
Annex A to this Agreement or in any supplement entered into
pursuant to this Agreement are invoiced by the Manufacturer
on railroad equipment substantially identical in type to any
Unit of the Equipment, the Manufacturer agrees to. make a
corresponding reduction in the base price of any such Unit
of the Equipment delivered pursuant to Article 2 of this
Agreement on or after the effective date of said other price
reduction.
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ARTICLE 6. ĵJLt_?n?Jlĉ _a,nl!3 RepJLijL* So I°n9 as

the Manufacturer retajfns a security interest . in the Units
pursuant to Article 3, the Company agrees at its own cost
and expense to maintain and keep each Unit in good order
and repair, reasonable wear and tear excepted.

ARTICLE 7. Loss jor__De_st£uction_. In the event of
loss or destruction of" or irreparable damage to any of the
Units from any cause whatsoever during the time the Manufac-
turer retains a security interest, pursuant to Article 3,- the
Company shall promptly and fully inform the Manufacturer in
regard to such loss, destruction or damage, and the Company
shall pay promptly to the Manufacturer an amount equal to
the Purchase Price (as defined in Article 3 hereof) of each
Unit so lost,, destroyed or irreparably damaged, plus interest
on the Purchase Price to the date of payment computed as set
forth in Article 3.

ARTICLE 8 . Compl lane e _w_i th Laws ,_Rju3:es_ _an_d_Reg uij-
tiqns . So long as the Manufacturer retains a security inter-
elTt in the Units pursuant to Article 3, the Company agrees
at all times to keep the Units free and clear of all taxes,
assessments, liens, and encumbrances, and covenants that
the Units at all times hereunder will be maintained, used
and operated under and in lawful compliance with the laws,
rules and regulations to which they may be subject in any
local, state or federal jurisdiction. Any sums of money
that may be paid by the Manufacturer at its option by way
of release, discharge or otherwise, of any of the foregoing,
shall be promptly reimbursed and paid to the Manufacturer
by the Company on demand as an additional part of the obli-
gations herein with interest thereon at the rate of 2% above
the Prime Rate from the date of payment by the Manufacturer.

The Company, however, may withhold any such payment
so long as it shall in good faith and by appropriate legal
proceedings contest the validity thereof in any reasonable
manner and if such withholding does not, in the judgment
of the Manufacturer, affect the Manufacturer's security
interest in any of the Units.

ARTICLE 9. Kanuf^acturjej:Js^ Wa r r an ty _of_ Materials
and .WojrJffiâ shJL]3. The Manufacturer war rari"ts~ that TEe~~Un its
of the Equipment will be built in accordance with the Spec
ifications and with the other requirements, specifications
and standards set forth or referred to in Article 1 above
and warrants that the Equipment will be free from defects
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in material {except as to specialties incorporated therein
which were specified or supplied by the Company and not
manufactured by the Manufacturer) and workmanship or design
(except as to designs specified by the Company and not devel-
oped or purported to be developed by the Manufacturer) under
normal use and service; the Manufacturer's obligation, under
this paragraph being limited to making good at. its plant
(or at the option of the Manufacturer at a place designated
by the Manufacturer and agreed upon by the Company) any part
or parts of any Unit of Equipment which shall be returned
to the Manufacturer within one year after delivery of such
Unit, or as to which written notice of such defect has been
given by the Company to the Manufacturer within one year
after delivery of such Unit and which part or parts are
returned within 90 days after such notice to the Manufac-
turer, provided that the Manufacturer's examination shall
disclose to its reasonable satisfaction such part or parts
to have been thus defective. THIS WARRANTY IS EXPRESSLY
IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR PIT-
NESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLIGATIONS
OR LIABILITIES ON THE PART OF THE MANUFACTURER, EXCEPT FOR
ITS OBLIGATIONS UNDER ARTICLES 1, 2, 3 and 10 OP THIS AGREE-
MENT. The Manufacturer neither assumes nor authorizes any
person to assume for it any other liability in connection
with the construction and delivery of the Equipment, except
as aforesaid.

The Manufacturer agrees to use its best efforts
to include, as a condition of its purchase order with the
vendor of any specialty purchased by the Manufacturer for
incorporation in the Equipment and not. warranted hereunder,
an agreement by such vendor to the effect that .all warranty
agreements and representations, if any, made by such vendor
with respect to such specialty may be enforced by the Company,
in the Company's own name, by the Manufacturer, in the Manu-
facturer's own name, or by the Manufacturer and the Company
jointly; PJ12Y_î '̂ however, that if any vendor does not
accept such an agreement and the Manufacturer so notifies
the Company, the Manufacturer shall have no obligation to
the Company under this sentence if such an agreement is
not contained in any such purchase order. The Manufacturer
and the Company further agree that, whether or not such
an agreement is contained in any such 'purchase order, the .
Company as well as the Manufacturer may to the extent per-
mitted by law take and prosecute claims against vendors of
specialties purchased by the Manufacturer for incorporation
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in the Equipment and not warranted hereunder for the breach
of any warranty'by.the vendors with respect to such special-
.ties. The Manufacturer and the Company each agree to notify
the other prior to the assertion of any claim by them against
any such vendors of specialties,. If the Manufacturer deter-
mines that it has no interest in any such claim, asserted
by the Company, the Manufacturer agrees to assign to the
Company, solely for the purpose of making and prosecuting
any such claim, all of the rights which the Manufacturer
has against such vendor for the breach of warranty or other
representation respecting the Equipment.

The Manufacturer further agrees that neither the
inspection as provided in Article 2 of this Agreement, nor
any examination or acceptance of any Units of the Equipment
as provided in said Article 2, shall be deemed a waiver or
modification by the Company of any of its rights under this
Article 9.

It is further understood and agreed that the word
"design(s)" as used herein and in Article 10 and the word
"specialties" as used herein shall be deemed to include
articles, materials, systems, formulae and processes.

ARTICLE 10. Pa tent i noI emn i t ;Le s. _. Except in case
of designs, processes or combinations specified by the Company
and not developed or purported to be developed by the Manufac-
turer, and articles and materials specified by the Company
and not manufactured by the Manufacturer, the Manufacturer
agrees to indemnify, protect and hold harmless the Company,
and the Trustee, the holders of the equipment trust certif-
icates issued under the Equipment Trust Agreement an.d the
Owner and the Owner-Trustee, as third party beneficiaries,
from and against any and all liability, claims, demands,
costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon, or accruing
against the Company, the Trustee, such holders, the Owner
or the Owner-Trustee because of the use in or about the
construction or operation of the Equipment, or any unit
thereof, of any design, process, combination, article or
material infringing or claimed to infringe.-on any patent
or other right. The Company likewise will indemnify, pro-
tect and hold harmless the Manufacturer from and against
any and all liability, claims, demands, costs, charges and
expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Manufacturer
because of the use in or about the construction or operation
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of the Equipment, or any unit thereof, of any design, process
or combination specified by the Company and not developed
or purported to be developed by the Manufacturer, or article
or material specified by the Company and not Manufactured by
the Manufacturer, which infringes or is claimed to infringe
on any patent or other right. The Manufacturer agrees to
and hereby does, to the extent legally possible without
impairing any claim, right or cause of action, hereinafter
referred to, transfer, assign, set over and deliver to the
Company every claim, right and cause of action which the
Manufacturer has or hereafter shall have against the orig-
inator or seller or sellers of any design, process, combina-
tion, article or material specified by the Company and used
by the Manufacturer in or about the construction or opera-
tion of the Equipment, or any unit thereof, on the ground
that any such design, process, combination, article or
material or"operation thereof infringes or is claimed to
infringe on any patent or other right, and the Manufacturer
further agrees to execute and deliver to the Company all
and every such further assurances as may be reasonably
requested by them more fully to effectuate the.assignment,
transfer and delivery of every such claim, right and cause
of action. The Company will give notice to the Manufacturer
of any claim known, to the Company on the basis of which
liability may be charged against the Manufacturer hereunder
and the Company will give notice to the Manufacturer of any
claim known to the Company, as the case may be, on the basis
of which liability may be charged against the Manufacturer
hereunder.

ARTICLE 11. Taxes. All payments to be made or
caused to be made by the Company hereunder will be .free
of expense to the Manufacturer with respect, to the amount
of any local, state or federal taxes {other than net income
taxes, gross receipts taxes [except gross receipts taxes
in the nature of or in lieu of sales taxes], franchise taxes
measured by net income based on such receipts, excess profit
taxes and similar taxes), assessments, license fees, charges,
fines and penalties, all of which the Company, as the case
may be, assumes and agrees to pay on demand in addition
to the Purchase Price of the Equipment.

ARTICLE 12. Notice. Any notice hereunder to the
parties designated below shall be deemed to be properly served
if delivered or mailed to it at the following specified
addresses:
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(a) to. the Company, at 300 South' Wacker Drive,
Chicago, Illinois 60606, attention of the Vice Presi-
dent-Finance and Treasurer.

(b) to the Manufacturer, at Bethlehem, Pennsylvania
180.1.6, attention of Manager of Sales, Railroad Products. .

or at. such other addresses as may have been furnished in writing
by such party to the other party to this Agreement.

ARTICLE 13. jilLlLiSL!}???1!̂ !!- by Ĵ J?.? _̂ £D!i?ac£H£J!£_! A-̂
or any of the rights, benefits or advantages of the Manufac-
turer under this Agreement, including the right to receive
the Purchase Price of all Units of the Equipment and interest
thereon, if any, may be assigned by the Manufacturer and
reassigned -by any assignee at any time or from time to time;

that no such assignment shall subject any_ .
"suc'h"~as¥igiTie ~tcT~any of the Manufacturer's guarantees, war-
ranties ,» indemnities or other obligations contained in this
Agreement or relieve the Manufacturer or a successor or suc-
cessors to its manufacturing property and business from any
of its obligations to construct and deliver the Equipment
in accordance with the Specifications or to respond to
its guarantees, warranties, indemnities or other obligations
whether contained herein or created by law, or relieve 'the
Company of its obligations to the Manufacturer under this
Agreement, which, according to their terms and context,
are intended to survive an assignment; ££oy_ided_," _ _
that, except as "otherwise provided in this" Agreement any"
security interest in each Group of the Equipment assigned
hereunder shall cease and terminate upon payment to the Manu-
facturer or assignee, as applicable, by-the Company of the
amounts payable with respect to such Group' pursuant to
Article 3 and such assigned security interest shall be merged
into the security interest in the Equipment create by any
Equipment Trust Agreement in favor of a TrUstee, or if an
Equipment Trust Agreement has not then been ex'ecuted -such
interest shall forthwith cease and terminate upon such pay-
ment to the Manufacturer and the Manufacturer and such
assignee will execute and deliver all documents and instru-
ments as the Company may reasonably request, including with-
out limitation an instrument for recordation with the Inter-
state Commerce Commission evidencing such cessation and
termination.

Upon any such assignment, either the assignor
or the assignee shall give written notice to the Company,
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together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee
( if not otherwise1 stated in the assignment) , and such
assignee shall by virtue of such assignment acquire all
of the Manufacturer's right, title and interest in and to
the rights, benefits and advantages of the Manufacturer
thereby assigned subject only to such reservation as may
be contained in such assignment. From and after the receipt,
by the Company of the notification of any such assignment,
all payments thereafter to be made by the Company hereunder
shall, to the extent so assigned,, be made to the assignee.

In the event of any assignment by the Manufacturer
of its rights to receive any payments under this Agreement,
the rights' of such assignee to such payments as may be
assigned, together with any other rights hereunder which
can be and are so assigned, shall not be subject to any
defense, set-off, counterclaim, recoupment, or abatement
whatsoever arising out of any breach of any obligation of
the Manufacturer in respect of the Equipment or the manufac-
ture, construction, delivery, guarantee or warranty thereof,
or in respect of any indemnity contained in this Agreement,
nor subject to any defense, set-off, counterclaim, recoupment,
or abatement whatsoever arising by reason of any other indebt-
edness or liability at any time owing to the Company by the
Manufacturer, and all payments thereafter to be made by the
Company under this Agreement shall, to the extent so assigned,
be made to the assignee against proper receipt therefor in
form satisfactory to the Company. Any and all such obliga-
tions, howsoever arising, shall be and remain enforceable by
the Company, its successors and assigns, only against the
Manufacturer, its successors and assigns (other than
assignees, as such, of rights, benefits and advantages
assigned pursuant to this Agreement). The provisions of
this paragraph may be relied upon by any such assignee as
a continuing offer by the Company to waive any remedies
which it might otherwise possess for the enforcement of
any and all such obligations of the Manufacturer as against
such assignee, which offer shall be conclusively presumed
for all purposes to be accepted by the assignee by payment
to the Manufacturer of the consideration for the assignment
of any of the Manufacturer's rights under this Agreement.

ARTICLE 14. Assignments^by^ the Cojfn£any_. (a) With
respect to the Assignment, the Manufacturer hereby agrees to
become a signatory thereto at the time the Company and the
Lessor execute the Assignment and to be bound by the terms
thereof.
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(b) With respect to any assignment other than the
Assignment and any rights, benefits or advantages of the
Company under this Agreement not thereby affected, all or
any portion of the rights, benefits or advantages of the
Company under this Agreement, including, without limitation,
(i) the right to accept delivery of the Equipment,.the right
to take title to the Equipment, and to be named the purchaser
in the bills of sale to be delivered by the Manufacturer
(ii) the right to receive any and all moneys due or to become
due to the Company in respect of the Equipment and for all
claims for damages in respect of such Equipment arising as a
result of any default by the Manufacturer and for indemnifi-
cation under Article 10 hereof and (iii) all rights of the
Company to perform under this Agreement and compel performance
of the terms hereof, may be assigned by the Company and reas-.
signed by any assignee at any time or from time to time. Upon
any such assignment, either the assignor or the assignee shall
give written notice to the Manufacturer, together with a
counterpart or copy of such assignment, stating the identity
and post office address of the assignee {if not otherwise
stated in the assignment), and such assignee .shall by virtue
of such assignment acquire all of the Company's right, title
and interest in and to the rights, benefits and advantages of
the Company thereby assigned subject only to such reservation
as may be contained in such assignment,

Article 15. j3efaults. In the event that any one
or more of the following events of default shall occur and
be continuing, to wit:

(a) The Company shall fail to pay in full, when
due and payable hereunder, any sum payable by the Com-
pany as herein provided for indebtedness in respect
of the Purchase Price of the Equipment or for interest
thereon; or

(b) The Company shall, for more than 30 days after
the Manufacturer shall have demanded in. writing per-
formance thereof, fail or refuse to comply with any
covenant, agreement, term or provision of this Agree-
ment on its part to be kept or performed or to make
provision satisfactory to the Manufacturer for such
compliance; or

(c) The Company shall make or suffer any unauthor-
ized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any Unit, of the Equipment;
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then at any time after the occurrence of such an event of
default the Manufacturer may, upon written notice to the
Company and upon compliance with any legal requirements then
in force and applicable to such action by the Manufacturer,
declare the entire indebtedness in respect of the Purchase
Price of the Equipment, together with the interest thereon
then accrued and unpaid, immediately due and payable, without
further demand, and thereafter the aggregate of the unpaid
balance of such indebtedness and interest shall bear interest
from the date of such declaration at the rate of 10% per
annum, to the extent legally enforceable, and the Manufacturer
shall thereupon be entitled to recover judgment for the
entire unpaid balance of the indebtedness in respect of
the Purchase Price of the Equipment so payable with interest
as .aforesaid, and to collect such judgment out of any.property
of the Company wherever situated.

The Manufacturer may at its election waive any
such event of default and its consequences and rescind and
annul any such declaration by notice to the Company in writ-
ing to that effect. If at any time after such declaration
all sums which shall have becume due and payable by the
Company hereunder (other than indebtedness which shall have
become due and payable solely by reason of such declaration)
shall be paid by the Company (with interest at the rate
of 10% to the extent legally enforceable) before any
sale of lease of the Equipment, and every other default in
the observance or performance of any covenant or condition
hereof shall be made good or secured to the satisfaction
of the Manufacturer, or provision deemed by the Manufacturer
to be adequate shall be made therefor, then, and in every
such case, the Manufacturer shall waive any such event of
default and its consequences and rescind and annul any such
declaration. Upon any such waiver the respective rights
of the parties shall be as they would have been if no such
default had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Company that time
is of the.essence of this Agreement and that, no such waiver,
rescission or annulment shall extend to or affect any other
or subsequent default or impair any rights or remedies con-
sequent thereon.

If the Company shall make default as hereinbefore
provided, then at any time after the entire indebtedness
in respect of the Purchase Price shall have been declared
immediately due and payable as hereinbefore provided and
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during the continuance of such default, the Manufacturer,
to the extent not prohibited by any mandatory requirements
of law, may, upon such further notice, if any, as may be
required for compliance with any mandatory requirements of
law applicable to the action to be taken by the Manufacturer,
take or cause to be taken by its agent or agents immediate .
possession of the. Equipment, or any Unit thereof, without
liability to return to the Company any suras theretofore
paid and free from all claims whatsoever, and may remove
the same from possession and use of the Company and for
such purpose may enter upon the Company's premises or any
other premises where the Equipment may be located and may
use and employ in connection with such removal any supplies,
services and aids and any available trackage and other facili-
ties or means of the Company, with or without process of
law.

. In case the Manufacturer shall rightfully demand
possession of the Equipment in pursuance of this Agreement
and shall reasonably designate a point or points for the
delivery of the Equipment to the Manufacturer, the Company
shall, at its own expense, forthwith and in the usual manner,
cause the Equipment to be moved to such point or points
as shall be designated by the Manufacturer•and shall there
deliver the Equipment or cause it to be delivered to the
Manufacturer; and, at the option of the Manufacturer, the
Manufacturer may keep the Equipment on any railway lines
approved by the Company until the Manufacturer shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Company agrees to furnish .or cause to be
furnished, without charge for rent or. storage, the necesssay
facilities at any point or_points selected by the Manufacturer
reasonably convenient to the Company. This agreement to
deliver the Equipment and to furnish facilities for jLts storage
as hereinbefore provided is of the essence of the agreement
between the parties, and upon application to any court of
equity having jurisdiction in the premises, the Manufacturer
shall be entitled to a decree against the Company requiring
specific performance hereof. The Company hereby expressly
waives any and all claims against the Manufacturer and its
agent or agents for damages of whatever nature in connection
with any retaking of any unit of the Equipment in any reason-
able manner.

. If the Company shall make default as hereinbefore
provided, then at any time thereafter during the continuance
of such default and after the entire indebtedness in respect
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of the Purchase Price shall have been declared immediately
due and payable as hereinbefore provided, the Manufacturer
(after retaking possession of the Equipment as hereinbefore
provided) may at its election, to the extent, not prohibited
by any mandatory requirements of lav then in force and applic-
able thereto, retain the Equipment as its own and make such
disposition thereof as the Manufacturer shall deem fit (includ-
ing, if the Manufacturer so elects, the leasing of the Equip-
ment on such terms as it shall deem fit), and in such event
all the Company's rights in the Equipment will thereupon ter-
minate and, to the extent not prohibited by any mandatory
requirements of law, all payments made by the Company may be
retained by the Manufacturer as compensation for the use of
the Equipment by the Company; pjr; ovj-clled , hiowe vg r , that, if
the Company, within 20 days of FeceTpt of notice of the Manu-
facturer's election to retain the Equipment, for its own use,
as hereinafter provided, shall pay or cause to be paid to
the Manufacturer the total unpaid balance of the indebtedness
in respect of the Purchase Price of all the Equipment which
the Company has agreed to purchase hereunder, together with
interest thereon accrued and unpaid and all other payments
due by the Company under this Agreement, then in such event
absolute right to the possession of,.title to and property
in such Equipment shall pass to and vest in the Company;
or the Manufacturer, with or without retaking possession
thereof, may at its election sell the Equipment, or any
unit thereof, free from any and all claims of the Company,
or of any other party claiming by, through or under the
Company, at law or in equity, at public or private sale
and with or without advertisement as the Manufacturer may
.determine,.all subject to and in compliance with any manda-
tory requirements of law then in force and applicable to
such sale, .and the proceeds of such sale, less the attorneys'
fees and any other expenses incurred by the Manufacturer in
taking possession of, removing, storing and selling the
Equipment, shall b,e credited on the amount due to the
Manufacturer under the provisions of this Agreement.
Written notice of the Manufacturer's election to retain
the Equipment for its own use may be given to the Company
by telegram or registered mail addressed to the Company
at any time during a period of 30 days after tn-e entire
indebtedness in respect of the Purchase Price shall have
been declared immediately due and payable as hereinbefore
provided; and if no such notice shall have been given, the
Manufacturer shall be deemed to have elected to sell the
Equipment in accordance herewith.
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To the extent permitted by any mandatory require-
ments of law then in force and applicable thereto, any sale
hereunder may be held or conducted at such place or places
and at such time or times as the Manufacturer may specify
in one lot and as an entirety or in separate lots, and with-
out the necessity of gathering at the place of sale the
property to be sold, and in general in such manner as the
Manufacturer may determine in compliance with any such
requirements of law, provided that the Company shall be
given written notice of such sale as provided in any such
requirements, but in any event not less than 10 days prior
thereto, by telegram or registered 'mail addressed to the
Company. If such sale shall be a private sale permitted by
such requirements, it shall be subject to the right, of the
Company to purchase or provide a purchaser, within 10 days
after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. To
the extent not prohibited by any such requirements of law,
the Manufacturer may itself bid for and become the Purchaser
of the Equipment, or any unit thereof, so offered for sale
without accountability to the Company (except to the extent
of surplus money received as hereinafter provided}, and
in payment of the Purchase Price therefor the Manufacturer
shall be entitled to the extent not prohibited as aforesaid
to have credited on account thereof all sums due to the
Manufacturer from the Company hereunder.

Each and every power and remedy hereby specifically
given to the Manufacturer shall be in addition to every
other power and remedy hereby specifically given or now.
or hereafter existing at law or in equity, and each and every
power and remedy may be exercised from time to time and
simultaneously and as often and in such order as may be
deemed expedient by the Manufacturer. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other
or others. No delay or omission of the Manufacturer in the
exercise of any such power or remedy and. no renewal or
extension of any payments due hereunder shall Impair any.
such power or remedy or shall be construed to be a waiver
of any default or an acquiescence therein.

If, after applying all sums of money realized
by the Manufacturer under the remedies herein provided,
there shall remain any amount due to it under the provisions
of this Agreement, the Company shall pay the amount of such
deficiency to the Manufacturer upon demand, and, if the
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Company shall fail to pay such deficiency (with interest
thereon at the rate of 10% per annum to the extent legally
enforceable), the Manufacturer may bring suit therefor and
shall be entitled to recover judgment therefor against the
Company. If, after applying as aforesaid all sums realized
by the Manufacturer, there shall remain a. surplus in the
possession of the Manufacturer, such surplus shall be paid
to the Company.

The Company will pay all reasonable expenses,
including attorneys' fees, incurred by the Manufacturer
in enforcing its remedies under the terms of this Agree-
ment. In the event that the Manufacturer shall bring any
suit to enforce any of its rights hereunder and shall be
entitled to judgment, then in such suit the Manufacturer
may recover reasonable expenses, including attorneys' fees,
and the amount thereof shall be included in such judgment.

in the event of assignments of interests here-
under to more than one assignee, each such assignee shall
be entitled to exercise all rights of the Manufacturer
hereunder in respect of the Equipment assigned to such
assignee, irrespective of any action or failure to act on
the part of any other assignee.

ARTICLE 16. Art id e_Head ing s . All article head-
ings are inserted for convenience only and shall not affect
any construction or interpretation of this Agreement.

ARTICLE 17. Ef f e c t^_and_Mod if i c a t i o n of Agreement.
This Agreement and the Annexes attached hereto, exclusively
and completely state the. rights and agreements of the
Manufacturer and the Company with respect to the Equipment
and supersede all purchase agreements, purchase orders and
other agreements, oral or written, with respect to the
Equipment. No variation o"f this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and duly executed on behalf of the Company and
the Manufacturer.

ARTICLE 18. Law^goyerning. The terms of this
Agreement and all rights and obligations hereunder shall,
be governed by the laws of the State of Illinois; provided,
however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act.

ARTICLE 19. Suc c e ss o r s_an d Ass i g n s . As used
herein, the terms Manual: acturer, Company, Tr'ultee and Les-
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sor shall be deemed to include the successors and assigns
of the Manufacturer, the Company, the Trustee and the Les-
sor, as the case may be,

ARTICLE 20. Recording^. Upon the execution and
delivery of this Agreement, the Company will, at its expense,
cause this Agreement to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act, and wherever else
required by .-law or reasonably requested by the Manufacturer
for the purpose of proper protection of the security inter-
est of the Manufacturer in the Equipment.

ARTICLE 21. Execution. This Agreement may be
simultaneously executed in any number of counterparts,
each of which so executed shall be deemed to be an original,
and such counterparts together shall constitute but one and
the same contract, which shall be sufficiently evidenced
by any such original counterpart. Although this Agreement
is dated for convenience as of the date specified in the
introductory paragraph of this Agreement, the actual date or
dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

• IN WITNESS WHEREOF, the parties .hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals
to be hereunto affixed and duly attested, all as of the day,
month and year first above written.

BETHLEHEM STEEL CORPORATION,

by

[Corporate Seal]

Attest: "" ' - '" '

Vice PresidentO (

Assistant Secretary



25

• TRAILER TRAIN COMPANY,

by

Vice President-Finance
and Treasurer

[Corporate Seal]

Attest:

Assistant Secretary



COMMONWEALTH OP P E N N S Y L V A N I A , )
) ss. :

COUNTY OF LEI1IGH. )

• On this-K;/ day of A'-r^W*^ 197.5, b e f o r e me per-
sonal ly appeared d WENNINGER, JR. t to me persona l ly k n o w n ,
who being by me duly sworn, says that he is a Vice Pres ident
of B E T H L E H E M STEEL CORPORATION, that one of the seals a f f i x e d
to the foregoing instrument is the co rpo ra t e seal of said
corpora t ion ; t ha t said instrument was s igned and sealed on
behalf of said corporat ion by a u t h o r i t y of its Board of
Direc tors and he acknowledged that the execu t ion of the
foregoing ins t rument was the f ree act and .deed of said
corporat ion,

V

{NOTARIAL SEAL] • |dy Coming:
July I/. i:»/a

,., . . City of Bethlehem
Hy Co inraiss ion expires: .,."]..

' .Lehish County

STATE OF ILLINOIS , )
) ss. :

COiJMTY OF COOK, )

0 n t h. i r> d a y o f 1 y 1 , b o f o r e m e p o r -
soua l ly appeared N. V. R E I C H G K T , to me per ,Tonal ly k n o w n ,
who beincj by JDO d u l y r sworn , says that, ho is the Vice
Pre s iden t -F inance and Treasu re r o f T R A I L E R T r ? / \ U T COf iPA ' . 'Y ;
t h a t one of the c e a l s a f f i x e d to the for erjo i nr j i n n t r u n e - n t
is the c o r p o r a t e seal of said c o r p o r a t i o n , , t h a t saici i n s t r u -
m e n t was signed -md sealed on behal f of n a i d c o r p o r a t i o n by
a u t h o r i t y. o t i t s 5 o a r d o f D i rec tor s o n d h f ? a r K n o w 1 e d g e -J!.
tha t the execu t ion of the f o r e g o i n n i n s t r u m e n t was the f r e e
a c t a n d dee d o fi K a i d co rpo ra t i on .

"?-l o t'a f y" PLI hi ic'
: N O T A R I A L S E A L ]

•jy Commiss ion e x p i r e s :



ANNEX A

BETHLEHEM STEEL CORPORATION
(Manufacturer)

TRAILER TRAIN COMPANY
(Company)

Item 1:

Company's Car
guantity Numbers(Inclusive)

68', 90-ton
capacity
hydraulic
draft gear,
standard
level flat
car equipped
with bulk-
heads and
nailable
steel floor-
ing

32
26
94

81408 - 81439
81440 - 81465
81466 - 81559

Unit Base
__P£ice_

$33,432.50
33,432.50
33,432.50

$1,069,840
869,245

3,142,655

Month
of

Delivery

11/75
11/75
11-12/75

Specification
(Contract

6073-B
T-7074-B
T-2075-B

Item 2: April 15, 1976

Item 3: April 15, 1976



Annex B
to the Manufacturing Agreement

with Bethlehem Steel Corporation

MANUFACTURING
NO.

197
STEEL CORPORATION
Manufacturer) and

AGREEMENT SUPPLEMENT
dated as of

, between BETHLEHEM
(hereinafter called the
TRAILER TRAIN COMPANY

(hereinafter called the Company)

The parties hereto have heretofore entered into a
Manufacturing Agreement dated as of October 27, 1975, which
was filed and recorded with the Interstate Commerce Commis-
sion pursuant to Section 20c of the Interstate Commerce Act
on , at , recordation number

, which provides for the execution and delivery
from time to time of supplements thereto each substantially
in the form hereof for the purpose of subjecting to said
Manufacturing Agreement additional units of new, standard
gauge railroad equipment.

The units of railroad equipment
of Annex A hereto are hereby subjected to
Agreement,
respect of
in Items 2

described in Item 1
said Manufacturing

The information set forth in Annex A hereto in
such units of railroad equipment, and set forth
and 3 of said Annex A, is hereby incorporated into

Annex A to the Manufacturing Agreement as though originally
set forth therein? provided, however, that such information
shall apply and refer only to the units of railroad equip-
ment described in Annex A hereto.



Annex C
to the Manufacturing Agreement

with Bethlehem Steel Corporation.

ASSIGNMENT OF MANUFACTURING AGREEMENT
dated as of October 27, 1975, among TRAILER
TRAIN COMPANY (hereinafter called the

. Assignor), BETHLEHEM STEEL -CORPORATION (here-
inafter called the Manufacturer) and UNITED
STATES TRUST COMPANY OF NEW YORK, as Owner
Trustee under a Trust Agreement dated as of
October. 27, 1975, with General Electric Credit
Corporation (hereinafter called the Assignee).

WHEREAS the Assignor has entered into an agreement
dated as of October 27, 1975 (hereinafter together with any sup-
plements and amendments to the date hereof, being called the
Manufacturing Agreement) with the Manufacturer, pursuant to
which the Assignor has agreed to purchase and take delivery
of certain railroad equipment;

WHEREAS the Assignee has entered into a Participa-
tion Agreement (hereinafter called the Participation Agree-
ment) dated as of October 27, 1975, among the Assignor, Gen-
eral Electric Credit Corporation and certain institutional
purchasers and has entered into an Equipment Trust Agreement
(hereinafter called, the Equipment Trust Agreement) dated as
of October 27, 1975, with Mercantile-Safe Deposit and Trust
Company, as Trustee (hereinafter called the Trustee); and

WHEREAS the Assignee desires to purchase and take
delivery of those units of such railroad equipment described
in Item 1 of Schedule A hereto as are delivered and accepted
pursuant to the terms hereof on or prior to December 29,
1975 (such units being hereinafter called the Assigned Equip-
ment and such date being hereinafter called the Cut-Off Date),
and the Assignor agrees to assign its rights to purchase
and take delivery of the Assigned Equipment to the Assignee.

NOW, THEREFORE, in consideration of the mutual cov-
enants and agreements hereinafter set forth, the parties
hereto hereby agree as follows:

1. The Assignor hereby assigns, transfers and sets
over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the
Assignor in and to the Assigned Equipment; and



(b) all the right, title and interest of the
Assignor in and to the .Manufacturing Agreement, in so
far as it relates to the Assigned Equipment.

2. The Assignee accepts the assignments herein
contained, and assumes the obligations of the Assignor under
the Manufacturing Agreement to purchase the Assigned Equip-
ment and agrees to pay for the Assigned Equipment as provided
in the Manufacturing Agreement and the Equipment Trust Agree-
ment, subject to compliance by the Manufacturer with the
provisions of the Manufacturing Agreement, relating to con-
struction, delivery and acceptance of Equipment under the
Manufacturing Agreement, including without limitation, Arti-
cles 1 through 4 thereof, but the Assignee assumes no other
duties or obligations of the Assignor under the Manufacturing
Agreement whatsoever ; pr oyj.d, ed , ̂ owev_er , that the Manufacturer
shall not deliver any unit of the Assigned Equipment hereunder
subsequent to, and. the Assignee and the Trustee shall have no
obligation to purchase and pay for any unit of the Assigned
Equipment not delivered prior to, receipt of a written notice
from the Assignor, the Assignee, the Trustee, any Purchaser
or the Owner (as the terms Purchaser and Owner are defined
in the Participation Agreement) notifying the Manufacturer of
(i) the commencement of- any proceedings specified in clause
(e) of Section 6.01 of the Equipment Trust Agreement, (ii)
the occurrence of any Event of Default as described in Sec-
tion 6.01 of the Equipment. Trust Agreement or § 10 of the
Lease, or event which with lapse of time and/or demand, could
constitute such Event of Default, (iii) the material false-
ness of any of the representations and warranties of the
Lessee made by it in. Paragraph 3 of the Participation Agree-
ment at and as of the .time such representations and warranties
were so made or (iv) the fact that any of the conditions con-
tained in Paragraphs 7 and 8 of the Participation.Agreement
have not been met or waived. In addition, the Manufacturer
shall not invoice any unit of the Assigned Equipment hereunder
delivered subsequent to, and the Assignee shall have no obliga-
tion to purchase and pay for any unit of Assigned Equipment
not delivered prior to, (i) the time at which the aggregate
Purchase Price of the Assigned Equipment delivered hereunder
exceeds the maximum purchase price set forth in Item 2 of



Schedule A hereto or (ii) the Cut-Off Date. The Assignor
affirms hereunder that it shall be solely obligated to pur-
chase and pay for pursuant to the Manufacturing Agreement
any unit of.the Assigned Equipment which is .excluded from
this assignment because (A) delivered after the Manufac-
turer shall have received any notice described in the first
proviso to the first sentence of this Paragraph 2 or (B)
such maximum purchase price is exceeded or such unit is
delivered after the Cut-Off Date, but the Assignor shall
have no obligation to the Manufacturer to purchase, or make
payment under the Manufacturing Agreement in respect of, any
Assigned Equipment which the Assignee is obligated to pur-
chase hereunder. The Manufacturer. hereby consents to the
terms of this Assignment and accepts all its duties here-
under, including, without limitation, its .duties as to
termination of deliveries and the limitation of the obli-
gations of the Assignee and the Trustee to purchase and
pay for.the Assigned Equipment as set forth in this Assign-
ment.

3. The Assignor represents and warrants that:

(a) insofar as it relates to the Assigned Equip-
ment, the Assignor is the lawful owner, free from all
claims, liens, security interests and encumbrances, of
its rights under the Manufacturing Agreement, and the
Assignor has the right to sell and assign the Manufac-
turing Agreement as set forth herein and the Assignor
will, warrant and defend this assignment, against the law-
ful claims and demands of all persons; and

(b) none of the units of the Assigned Equipment
has been delivered by the Manufacturer and no payment
has been made in respect thereof to the Manufacturer.



4. The Assignee appoints the Assignor its agent to
inspect and accept delivery of '.the units of Assigned Equip-
ment .

IN WITNESS WHEREOF, the parties hereto have caused
this Assignment to be executed by its duly authorized offi-
cers, all as of the date first above written.

TRAILER TRAIN COMPANY,

by

Vice President-Finance
and Treasurer

BETHLEHEM STEEL CORPORATION,

by

y ][c e pr e s "id ent

UNITED STATES TRUST COMPANY OF NEW
YORK, as Owner-Trustee,

by

Vice President
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Annex D
to the Manufacturing Agreement

with Bethlehem Steel Corporation

CERTIFICATE OP ACCEPTANCE

Dated: . 197

TO BETHLEHEM STEEL CORPORATION:

I, a duly appointed inspector and authorized repre-
sentative of TRAILER TRAIN COMPANY (hereinafter called the
"Company"), do hereby certify that, pursuant, to the Manufac-
turing Agreement dated as of October 27, 197,5, between you
and the Company, I have inspected, received, approved and
ac.cepted delivery on behalf of the Company or its assigns for
which the Company is acting as agent of the following units
of r a ilroad equipmen t:

Type of Cars:
Place Accepted:
Date Accepted:
Number of Units:
Numbered:

I do further certify that, the foregoing cars are in
good order and condition and conform to the specifications .
applicable thereto and to all applicable Federal Railroad
Administration requirements and specifications and to all
standards recommended by the Association of American Rail-
roads reasonably interpreted as being applicable to new rail-
road equipment of the character of such, cars,

In addition, I further certify that there was
plainly, distinctly, permanently and conspicuously placed, in
letters not less than one inch in height, the following leg-
end :

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT, SEC-
TION 20c" .

The execution of this certificate will in no way
relieve the manufacturer of its duty or decrease its respon-
sibility to produce and deliver the railroad equipment indi-
cated above in accordance with the terms of the manufacturinq



agreement covering such equipment, subject to any warranties
therein contained.

Inspector and Authorized
Representative of

TRAILER TRAIN COMPANY


